
SWIDLER BERLIN SHEREFF FRIEDMAN, LLP 
THE WASHINGTON HARROLIR 

3000 K STREET, NW, SUITE 300 
WASHINGTON, DC 20007-51 16 

TELLPHONE (202) 424-7500 
FACSIMILE (202) 424-7645 
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December 23.2003 

NEW YORKOFFICE 
MECHRYSLER BUILDING 
405 LEXINGTON AVENUE 

NEWYORK, NY 10174 
TEL (21z)973-0111 
FAX (212) 891-9598 

Ms Marlenc H Dortch, Secretary 
Federal Communications Commission 
Wireline Compctition Bureau 
P 0 Box 358145 
Pittsburgh, PA 15251-5145 

Re: In the Matter of the Joint Application of ICG Telecom Group, Ioc. and 2-Tel 
Communicarions, Inc. for Approval to Transfer Certain Customers 

DcarMs Dortch 

On behalf of ICC Telecom Group, Inc (“ICG”) and Z-Tel Communications, Inc. (“Z- 
Tcl”), enclosed plcase find a n  onginal and S I X  (6) copies of an application for Commission 
approval to transfer certain customers of ICG to Z-Tel Pursuant to Section 63.04(b) o f  the 
Comniission’s rules, Applicants submit this filing as a combined domestic section 214 transfer 
application and inlernational section 21 4 transfer application (“Combined Application”) 
Applicants are simultaneously filing the Combined Application electronically via the 
International Bureau’s Electronic Filing System (“IBFS”) 

Also enclosed is a completed Fee Remittance Fom 159 containing a VISA credit card 
number and expiration datc for payment, in the amount of $860.00, to the Federal 
Communications Commission, which satisfies the filing fee required for this Application under 
line 2 b of Scction 1 I105 of the Commiss~on’s rules 

Please date-stamp thc enclosed extra copy of this filing and return it in the envelope 
provided Please do not hesitate lo contract us if you have any questions regarding this filing. 

Respectfully submitteh 

Enclosure 

Tamar E. Finn 
Bnan McDermott 
Counsel to Applicants 
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Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, D.C. 20554 

~~~ ~~ ~- 
I 

Joint Application of ) 
1 

ICG Telecom Group, Inc. and 1 
)File No. 1TC- 
1 
) 

Application for Authonty Pursuant to 1 

As h e n d c d ,  to Transfer Certain 1 
Customers of ICG Telecom Group, lnc.  to ) 
Z-Tel Communications, Inc 1 

Z T e l  Communications, Inc. 

Section 214 ofthe Communications Act of 1934, )WCB Docket No. 03- 

APPLICATION 

1. Introduction 

ICG Telecom Group, Inc (“ICG”) and Z-Tel Communications, Inc. (“Z-Tel”) (together, 

“Applrcanls”), by and through undcrsigned counsel and pursuant to Section 214 of the 

Communications Act of 1934, as amcnded, 47 U S.C. 4 214 (1982) (the “Act”), and Sections 

63 04 and 03 I8 of the Commission's Rules, 47 C F R. 9 63 04 & 63.1 8 (2000), hereby request 

that the Commission grant such authonty as may be necessary or required to permit Applicants to 

transfer certain customers of ICG to Z-Tcl (the “Transaction”). ’ ICG I S  decommissloning certain 

collocation sites scrving a s n ~ a l l  number of its customers. The areas, products and customers 

seniced by these sites cannot be cconomically moved to other ICG services. ICG has entered 

, Pursuant to the Commission’s Order in In re Inrplen~eniafzon ofFurfher Streamlining 
Measures for Dnonieslic Seeiron 214 Aillhorrzairons, CC Docket No. 01 -150, 17 FCC Rcd 5517, 
(2002), .4pplicants understand that assel transfers such as the one described herein are treated as 
transfers of control requiring approval under the Commission’s mles 



into an agreement with Z-Tel to transition these customers (“Transfer Customers”) to Z-Tel 

services in order to ensure continuity of service 

A. Request for Expedited Consideration 

The Transaction proposed herein is necessary to ensure that current Transfer Customers will 

continue to receive unintermpted service. Applicants emphasize that following the completion of 

the proposed Transaction, customers of ICG will continue to receive service under the same or 

better rates, features, terms and conditions of service. In order to complete an orderly transition 

and the continued provision of high quality competitive telecommunications services, Applicants 

respectfully request that the Commission act expeditiously to grant the authonty requested herein 

pnor to, but no later than, January 23,2004. 

R. 

Applicants respectfully submit that this Application is eligible for streamlined processing 

Application Eligible for Streamlined Processing 

pursuant to Sections 63.03 and 63 12 of the Cornmission’s Rules, 47 C F R $9 63.03 & 63 12. 

With respect to domestic authonty, this Application is eligible for streamlined processing 

pursuant to Section 63.03(b)(2)(1) because, immediately following the Transaction, (1) Neither 

ICG and its affiliates combined nor 2-Tel and its affiliates combined will hold more than a ten 

percent (10%) sharc of the interstate, interexchange market, (2) Applicants will provide local 

exchange scmlce, ifat all, only In areas served by dominant local exchange camers (none of 

which are parties to the proposed Transaction) and; (3) none of the Applicants or their affiliates 

are domlnant with respect to any service With respect to international authonzations, none of 

the Applicants are foreign camers or affiliated with any foreign camers, as that term is defined 

i n  Section 63 00 of thc Comniission’s Rules, 47 C F.R. 9 63 09, and none of the other scenarios 

outlined in Section 63.12(c) of the Commission’s Rules, 47 C.F.R $ 63.12, apply. 
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In support of this Application, Applicants provide the following information: 

11. Description of the Applicants 

A) ICG ‘Mecorn Group, Inc. 

1CG 1s a communications and infomation service provider with a nationwide fiber-optic 

data and voice network 1CG IS  a Colorado corporation with its pnncipal office located at 161 

lnverness Drive West, Englewood, Colorado 801 12.  The company’s managed Network offers 

nuiiierous points of presence iiationwidc covering over 4000 rate centers ICG’s service 

ofienngs include local and long distance teleconimunications services, data services, information 

services. and other communications solutions. ICG’s services are pnmanly offered to medium 

to large-sized businesses, Internet service providers (“ISPs”), interexchange camers, and other 

Lelecornmunications camers 1CG is a wholly owned subsidiary of ICG Communications, Inc. 

H) ZTel Communications, Inc. 

Z T e l  IS  a Delaware corporation with its principal place of business in Tampa, Flonda 

that offers local and long distance tclecoiiimunications services Z-Tel was the first national 

competitive local (elephone servicc provider in the U.S and cumently offers service to residential 

and business custonicrs in most states 2-Tel is a Delaware corporation with its pnnclpal place 

ofbusincss in  ‘Ianipa, Flonda 2-Tel IS  100% owned by Z-Tel Technologies, Inc., a publicly 

traded corporation listed on the NASDAQ exchange undcr the symbol “ZTEL.” 

111. Description of the l‘ransaction 

For a vancty of business and strategic reasons, ICG has determined to restructure, 

ratioiiaIiLe and realign 11s business plan and operalions IO existing market conditions by 

decommissioning certain collocalion sites serving a small number of its customers. The areas, 

products, and customcrs serviced by thcsc sites cannot be economically moved to other ICG 
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services. As such, ICG has entered into an agreement with 2-Tel to transition these customers to 

2-Tel services. With this transition, customers will receive the same or better rates, features, 

terms and conditions of service, and will continue to enjoy top quality services with performance 

that meets or exceeds that of the services they currently have. No other ICG services will be 

affected and ICG will continue operations in all states where they are currently operating. The 

transaction is designed to streamline the operations of ICG while strengthening Z-Tel’s 

competitive market position. 

Z-Tel is extremely well qualified to acquire and serve the Transfer Customers of ICG. Z- 

Tel’s success in developing innovative products and services has translated into impressive 

growth in recent years, and has created a company that is extremely well-qualified financially to 

serve ICG’s Transfer Customers 

Consistent with regulatory carner change requ~rements, ICG’s Transfer Customers will 

also be notified of the transfer of their service to 2-Tel and given the opportunity to switch to 

another service provlder without penalty A copy of that customer notice letter IS  attached hereto 

as Exhibit A. Applicants will also maintain a toll free customer service number at (888) 424- 

4440 to answer customer questions concerning the transaction 

IV. Public Interest Considerations 

Appl~cants respectfully submit that the Transaction serves the public interest In 

particular, Applicants submit that the transaction will (1) allow Z-Tel to enhance its cornpetitlve 

position by increasing its customer base. (2) allow 1CG to enhance its competitive position by 

allowing it  to streamline its operations; and (3) allow current Transfer Customers of JCG to 

maintain continuity of service by receiving the same services from Z-Tel at the same or better 

rates, features, terns and conditions of services that they currently receive from ICG 
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V. Information Required by Section 63.18 

Name, address and telephone number 

Transferors 

Transferee 

l’ransferor 

Transferee 

ICG Telecom Group, Inc. 
161 lnverness Drive West 
Englewood, Colorado 801 12 
(303) 414-5000 

Z-Tel Communications, Inc. 
601 South Harbour Island Blvd, Suite 220 
Tampa, FL 33602 
( X I  3)-273-6261 

JCG is a corporation formed under the laws of the State of 
Colorado 

Z-Tel I S  a corporation organized under the laws of the State of 
Delawarc. 

Correspondence concerning this Application should be sent to: 

TamarE Finn 
Brian McDemott 
Swidler Berlin Shereff Fnedman, LLP 
3000 K Street, NW, Suite 300 
Washington, DC 20007-51 16 
’Telephone (202) 424-7500 
Facsimile (202) 424-7645 

TraiisTeror ICG holds global authority to provide facilities-based and resold 
international services pursuant to Section 214 authonty issued by 
Ihe C:onimission in File No. ITC-214-19980508-00305 (Old File 
N O  JTC-98-347) 

Transfcrcc Z-Tel holds global authonty to provide international switched 
services on a facilities-based and resold basis pursuant to Section 

19980507-00300 (Old File No. JTC-98-349) 
214 autlionty issued by the Commission in File No. ITC-214- 

By this Application, Applicants seek authority to transfer customers descnbed 
above 

(0 Not applicable 
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(g) Not applicable 

(h) Information concerning the ten percent (10%) or greater shareholders of 
Transferor IS  as follows 

The following entity owns 100% of ICG: 

Name: ICG Holdings, lnc 
Address: 161 Invemess Dnve West 

Citizenship USA 
Percentage Owned: 100% 
Pnncipal Business. Telecommunications 

Englewood, CO 801 12 

The following entity owns 100% of ICG Holdings, Inc.: 

Name: ICG Communications, lnc 
Address 161 lnverness Drive West 

Citizenship USA 
Percentage Owned 100% 
Pnncipal Business Telecommunications 

Englewood, CO 801 12 

The following entity owns a ten percent (10%) or greater interest In ICG 
Communications: 

Name: 
Address 1776 On the Green 

W.R. Huff Asset Management Co , LLC 

67 Park Place 
Momstown, NJ  07960 

Citizenship USA 
Percentage Owned Approximalely 16-1996 
Pnncipal Business lnvestment Management 

lnformation concerning the ten percent (10%) or greater shareholders of 
Transferee is as follows. 

The following entity owns 100% of Z-Tel: 

Name Z-Tel Technologies, Inc. 
Address 

Citizenship- USA 

601 South Harbour Island Blvd, Suite 220 
Tampa, FL 33602 

6 



Percentage Owned: 100% 
Pnncipal Business: Telecommunications 

The following entities own a ten pcrcent (10%) or greater interest in Z-Tel 
Technologies, Inc 

Name. 
Address: 

Citizcnship: 
Percentage Owned 
Pnncipal Business 

Name 
Address 

Citizenship 
Percentage Owned 
Pnncipal Business 

Name 
Address 
Citizenship 
Percentage Owned 
Principal Business 

D. Gregory Smith 
601 South Harbour Island Blvd, Suite 220 
Tampa, FL 33602 
USA 

Jnvestments 

Carol Jane Smith 
601 South Harbour Island Blvd, Suite 220 
Tampa, FL 33602 
USA 
11% 
Investments 

Brown Brothers Harnman & Co. 
140 Broadway, New York, New York 10005 
USA 
14 7% 
lnveslments 

16 1 %  

Ncither ICG nor Z-Tcl will have any interlocking directorares with a foreign telecommunications 
carrier 

( I )  Applicants ccrlify that they are not foreign camers and that they are not currently 
affiliated with any foreign camer. 

0) Applicants certify that they do not seek to provide international 
telecommunlcations services to any destination country where 

(1)  
(2) 
(3) 

(4) 

Applicants arc a foreign camer in that country; or 
Applicants control a foreign carrier in that country; or 
Any entity that owns more than 25 percent of Applicants, or that controls 
Applicants, controls a foreign camer in that country. 
Two or more foreign carriers (or parties that control foreign carners) own, 
in the aggregate more than 25 percent of Applicants and are parties to, or 
the beneficianes of, a contractual relation affecting the provision or 
marketing or international basic telecommunications services in the United 
States. 
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(k) Not applicable. 

( I )  Not applicable 

(m) Not applicable 

(n) Applicants certify that they have not agreed to accept special concessions, as 
defined in Section 63.14(b) of the Commission’s Rules, directly or indirectly, 
from any foreign carner with respect to any U S. international route where the 
foreign camer possesses market power on the foreign end of the route, and will 
not enter into such agreements in the future. 

(0) Applicants certify, pursuant to Sections 1.2001 through 1 2003 of the 
Commission’s Rules (implementing the Anti-Drug Abuse Act of 1988, 21 U S.C 
6 3301), that they are not subject to a denial of Federal benefits pursuant to 
Section 5301 of the Anti-Drug Abuse Act of 1988. 

(p) Applicants request streamlined processing of this Application pursuant to 
Sections 63 03(b)(2)(i) and 63.12(a)-(b) of the Commission’s Rules This 
Application qualifies for streamlined processing because, as set forth above, 
Applicants and their affiliates will hold less than a ten percent (10%) share of the 
interstate, interexchange market and none of the Applicants or their affiliates are 
dominant with respect to any service. Furthermore, Applicants have no affiliation 
with a foreign carner, have no affiliation with a dominant U S. camer whose 
international switched or private line services Applicants seek authonty to resell, 
and do not seek authority to provide switched basic services over pnvate lines lo a 
country for which the Commission has not previously authonzed the provision of 
such services 

VI.  Information Required bv Section 63.04 

( I )  The names, addresses and telephone numbers of the Applicants: 

Transferors ICG Telecom Group, Inc 
161 Inverness Dnve West 
Englewood, Colorado 801 12 
(303) 414-5000 

‘Transferee: Z-Tel Communications, Inc. 
601 South Harbour Island Blvd, Suite 220 
Tampa, FL 33602 
(81 3)-273-6261 

(2) .lunsdiction of organization for each of the Applicants 
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(3) 

(4) 

(9) 

Transferor. JCG is a corporation formed under the laws of the State of 
Colorado. 

Transferee: Z-Tcl is a corporation organized under the laws of the State of 
Delaware. 

Correspondence concerning this Application should be sent to: 

Tamar E. Finn 
Hnan McDennon 
Swidler Berlin SherefrFnedman, LLP 
3000 K Street, NW, Suite 300 
Washmgton, DC 20007-51 16 
Telephone: (202) 424-7500 
Facsimile. (202) 424-7645 

Complete information concerning the ten percent (10%) or greater shareholders of 
Applicants are provided in Section V.(h). above. 

Applicants’ certification is provided in Section V.(o). above 

A descnption of the Transaction IS set forth in  Section 111 above. 

Applicants provide local cxchange and interexchange services on a nationwide 
basis 

This Application I S  eligible for streamlined processing pursuant to Section 
63.03(b)(2)(i) because following the Transaction, Applicants and their affiliates 
will hold less than a ten percent (10%) share of the interstate, interexchange 
market and none of the Applicants or their affiliates are dominant with respect to 
any  service 

By separate filing. Applicants will address the Commission’s requirements 
concerning camer-to-camcr sale of subscnber bases set forth in Commission 
Rule 47 C.F.R 6 64 1120 

Applicants request expeditious proccsslng of this Application to permit the 
proposed Transaction to be completed as rapidly as possible. 

By separate filing, Applicants will address the Cornmission’s requirements 
conccrning earner-io-carrier sale of subscnber bases set forth in Commission 
Rule 47 C.F.R 9 64 1 120 
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(12) 
convenience and necessity is provided in Section IV. above 

A statement showing how grant of the application will serve the publlc interest, 

I O  



V U .  Conclusion 

Tor the reasons stated above, Applicants respectfully submit that the public interest, 

convenience, and necessity would be furthered by a grant of this Application. In light of the need 

to ensure continuity of service to customers, Applicants respectfully request expeditious 

consideration o f  this Applicalion to permit Applicants to consummate the Transaction by January 

23.2004 

Respectfully submitted, 
/ 7  

Tamar E Finn 
Brian McDermott 
Swidler Berlin Shereff Friedman, LLP 
3000 K Street, NW, Suite 300 
Washing~on, DC 20007-51 16 
(202) 424-7500 (Tel) 
(202) 424-7645 (Fax) 

COUNSEL FOR APPLICANTS 
Dated. December 23, 2003 



Exhibit A 

Customer Notice Letter 



I 
~ 

Balances owed for s m c e s  pnor to the mansirion mll remain payable to ICG. Any charges afler the transinon mll h 
billed and payable to Z-Tel. ICG and Z-Tel have put in plsce audits to ensure the accurate dimbution of m) 
rermnance received dunng and immediately follomng this mnsihon. but ask for your help lo ensure funds art 
separaled and sent to the appropnate billing company based upon the ulvoices you receive 

You may choose another provlder for your local and long distance other than Z-Tcl. Customers who msh 10 choosc 
another telephone provlder wll need io contact that C ~ K  by at least JMUW 13, 2004 Please note that I f  you are I 

customer of ICG on the date of the transfer and your ncw prondn has not informed ICG that you have madc 
arrangements on your o m  to srntch to a telephone company othcr than 2-Tel, your account wll automatically h 
msfened  and 2-Tel. 

Please note that any long distance "freeze" you have placed an your existing telephone Imes to prevent unauthonzn: 
transfer to ~ O I ~ K  long distance carner mll be over-ridden for purposes of this msaction, and will need to ht 
reinstated by you afler the transfer is complete 

Any questions you my have regarding your current semces can be addressed by calling ICG's customer s m c f  
department at 1-888-424-4440 You may also contact Z-Tcl's customer service depmment to learn mare about Z-Te' 
and its service offenngs pnor to the transfer by calling its toll-free number at 1-877-ASK-ZTEL or by visiting lheii 
web siie at www.zteI corn. Any scmice orders or complaints you may have pnor io the transfer should be addressed IC 
ICG. while any service orders or cornplaints you may have dunng or d e r  the transfer m y  be dnrected to Z-Tel. 

Z-Tel looks forward to contlnumg to provldc you wlth quality service for many years to come. In the meantime, if yor 
have specific questions about this notlce, please contact ICG at 1-888-124-4440 

Sincerely. 

ICC Tdcrorn Group, lnc. 

ZTPI Communications, LLC 

4403 St Cliur Partners 
4403 SI. Clair Ave. 
Cleveland, OH, 44103 

December ,200: 



Verifications 



VERIFICATION 

I, Scott Beer, slate that I am Business k Government Affairs Director for ICG Telecom 

Group, Inc., Applicant in the foregoing Application; that 1 am authorized to make this 

Verification on behalf of ICG Telecom Group, Inc.; that the foregoing Application was prepared 

under my direction and supervision; and that the statements in the foregoing document with 

respect to ICG 'Jelecom Group, Inc. are true and correct to the best of my knowledge, 

information, and belief. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on D e e m b e r g ,  2003, at /&30 nrn . 
/7 

Business & Government Affairs Director 
ICG Telecom Group, Inc 



VERlFlCATlON 

1, Tim Seat, state that I am Vice President Regulatory Affairs of Z-Tel Communications, 

Inc., Applicant in the foregoing Application, that I am authonzed to make this Verification on 

behalf of Z-Tel Communications, Inc.; that the foregoing Application was prepared under my 

direction and supervision; and that the statements in  the foregoing document with respect to Z 

Tel Communications, Inc. are true and correct to the best of my knowledge, informahon. and 

belief. 

I declare under penalty of p e i q  that the foregoing is true and correct. 

Executed on December g, 2003, at 2 \ s .(" . 

Vice President Regulatory Affairs 
Z-Tel Communications, Inc. 


